No. 847]           OF SOUTH CAROLINA                        2073
GENERAL AND PERMANENT LAWS-1962
(2) The material facts as to his interest and as to the trans-
action are disclosed or known to the shareholders and the trans-
action is specifically approved by vote of the shareholders with-
out counting the votes of any shares owned or controlled by the
interested director or officer; or if
(3) The transaction is fair and equitable as to the corpora-
tion at the time it is authorized or approved, and the party as-
serting the fairness of the transaction establishes fairness.
(b) A transaction in which a director or officer has a personal or
adverse interest shall include,
(1) A contract or any other transaction between the corpo-
ration and one or more of its directors or officers;
(2) A contract or any other transaction between a corpora-
tion and any of its parent, subsidiary, or affiliated corporations;
(3) A contract or any other transaction between a corpora-
tion and any corporation, partnership, or association in which
one or more of its directors or officers are directors or officers
or have a financial interest, direct or indirect.
(c) Common or interested directors may always be counted in de-
termining the presence of a quorum at a meeting of the board of direc-
tors or of a committee which authorizes, approves, or ratifies a trans-
action. Shares owned by any interested party may be counted in de-
termining whether a quorum of shares is present at a meeting of
shareholders which ratifies or approves a transaction.
(d) Except to the extent that the articles of incorporation or by-
laws otherwise provide, the board of directors or the executive com-
mittee shall have authority to fix the compensation of directors for
their services as directors, officers, or in any other capacity.
SECTION 8.17. Loans to Directors, Officers, and Shareholders.
(a) A corporation shall not directly or indirectly make any loan
of money or property to, or guarantee the obligation of, (1) any
director or officer or nominee of a director or officer of the corpora-
tion or of an affiliated, parent, or subsidiary corporation, or (2)
any person or his nominee upon the security of the shares of the
corporation or of an affiliated, parent or subsidiary corporation, ex-
cept as provided by subsection (b).
(b) Such loan or guarantee may be made if it is approved by the
vote or the written consent (1) of the holder or holders of all shares
of the corporation, or (2) of the holders of at least two-thirds of the
shares of all classes, whether voting or non-voting shares, excluding


